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Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year

SafeStitch Medical, Inc. (the “Company”) filed its Amended and Restated Certificate of Incorporation on December 6, 2013,
with the Secretary of State of the State of Delaware (the “Restated Certificate”). The Restated Certificate was filed to reflect the
change in the name of the Company to TransEnterix, Inc., to increase the number of authorized shares of Common Stock from
225,000,000 to 750,000,000 shares and to make certain other changes. The Restated Certificate is attached hereto as Exhibit 3.1
and incorporated herein by reference.

In connection with the corporate name change, the Company’s common stock will trade on the over-the-counter bulletin board
under the symbol “TRXC” beginning on December 9, 2013.

The Company also amended and restated its Bylaws (the “Amended Bylaws”) to reflect the corporate name change. The
Amended Bylaws are attached hereto as Exhibit 3.2 and incorporated herein by reference.

Item 9.01.  Financial Statements and Exhibits.  

(d)           Exhibits  

Exhibits

3.1 Amended and Restated Certificate of Incorporation, dated and filed December 6, 2013.

3.2 Amended and Restated Bylaws of TransEnterix, Inc.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on
its behalf by the undersigned hereunto duly authorized.

     
    TransEnterix, Inc. (formerly known as SafeStitch
    Medical, Inc.)
             (Registrant) 
     
Date: December 9, 2013  By: /s/ Joseph P. Slattery
    

 

    Joseph P. Slattery
    EVP and Chief Financial Officer
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Amended and Restated Certificate of Incorporation, dated and filed
December 6, 2013.

3.2  Amended and Restated Bylaws of TransEnterix, Inc.



Exhibit 3.1

AMENDED AND RESTATED

CERTIFICATE OF INCORPORATION OF

SAFESTITCH MEDICAL, INC.

SafeStitch Medical, Inc., a corporation organized and existing under the laws of the State of Delaware (the “Corporation”), certifies that:

1. The name of the Corporation is SafeStitch Medical, Inc. The Corporation was originally incorporated under the name “NCS Ventures
Corp”. The Corporation’s original Certificate of Incorporation was filed with the Secretary of State of the State of Delaware on August 19,
1988.

2. This Amended and Restated Certificate of Incorporation was duly adopted in accordance with Sections 242 and 245 of the General
Corporation Law of the State of Delaware, and has been duly approved by the written consent of the stockholders of the Corporation in
accordance with Section 228 of the General Corporation Law of the State of Delaware (the “DGCL”).

3. The text of the Certificate of Incorporation is amended and restated to read as set forth in EXHIBIT A attached hereto.

IN WITNESS WHEREOF, SafeStitch Medical, Inc. has caused this Amended and Restated Certificate of Incorporation to be signed by
Todd M. Pope, a duly authorized officer of the Corporation, on December 6, 2013.

/s/ Todd M. Pope
Todd M. Pope, 
Chief Executive Officer

AMENDED AND RESTATED

CERTIFICATE OF INCORPORATION OF

TRANSENTERIX, INC.

FIRST: The name of the Corporation is TransEnterix, Inc.

SECOND: The address, including street, number, city, and county, of the registered office of the Corporation in the State of Delaware
is Corporation Trust Center, 1209 Orange Street, Wilmington, New Castle County, Delaware 19801; and the name of the registered agent of the
Corporation in the State of Delaware at such address is The Corporation Trust Company.

THIRD: The purpose of the Corporation is to engage in any lawful act or activity for which corporations may be organized under the
General Corporation Law of the State of Delaware.

FOURTH: The aggregate number of shares of all classes of capital stock which the Corporation shall have authority to issue is
775,000,000, of which 750,000,000 shall be common stock, par value $0.001 per share, and 25,000,000 shall be preferred stock, par value
$0.01 per share. The board of directors of the Corporation may determine the times when, the terms under which and the consideration for
which the Corporation shall issue, dispose of or receive subscriptions for its shares, including treasury shares, or acquire its own shares. The
consideration for the issuance of the shares shall be paid in full before their issuance and shall not be less than the par value per share. Upon
payment of such consideration, such shares shall be deemed to be fully paid and nonassessable by the Corporation.

A description of the different classes and series of the Corporation’s capital stock and a statement of the powers, designations,
preferences, limitations and relative rights of the shares of each class of and series of capital stock are as follows:

A. Common Stock. Except as provided in this Article (or in any resolution or resolutions adopted by the board of directors pursuant
hereto) the holders of the common stock shall exclusively possess all voting power. Each holder of shares of common stock shall be entitled to
one vote for each share held by such holder. There shall be no cumulative voting rights in the election of directors. Each share of common stock
shall have the same relative rights as and be identical in all respects with all shares of common stock.

Whenever there shall have been paid, or declared and set aside for payment, to the holders of the outstanding shares of any class of stock
having preference over the common stock as to the payment of dividends, the full amount of dividends and or sinking fund or other retirement
payments, if any, to which such holders are respectively entitled in preference to the common stock, then dividends may be paid on the
common stock and on any class or series of stock entitled to participate therewith as to dividends, out of any assets legally available for the
payment of dividends but only when and as declared by the board of directors.

In the event of any liquidation, dissolution or winding up of the Corporation, after there shall have been paid to or set aside for the holders
of any class having preferences over the common stock in the event of liquidation, dissolution or winding up of the full preferential amounts to
which they are respectively entitled, the holders of the common stock, and of any class or series of stock entitled to participate therewith, in
whole or in part, as to distribution of assets, shall be entitled after payment or provision for payment of all debts and liabilities of the
Corporation, to receive the remaining assets of the Corporation available for distribution, in cash or in kind.

B. Preferred Stock. The board of directors of the Corporation is authorized, subject to limitations prescribed by law and the
provisions of this Article, to provide by resolution for the issuance of preferred stock in series, including convertible preferred stock, to
establish from time to time the number of shares to be included in each such series, and to fix the designations, powers, preferences and
relative, participating, optional and other special rights of the shares of each such series and the qualifications, limitations or restrictions
thereof.



The authority of the board of directors with respect to each series shall include, but not be limited to, determination of the following:

(a) The number of shares constituting that series and the distinctive designation of that series;

(b) The dividend rate on the shares of that series, whether dividends shall be cumulative, and, if so, from which date or dates, and the
relative rights of priority, if any, of payment of dividends on shares of that series;

(c) Whether that series shall have voting rights, in addition to the voting rights provided by law, and, if so, the terms of such rights;

(d) Whether that series shall have conversion privileges, and, if so, the terms and conditions of such conversion, including provision
for adjustment of the conversion rate in such events as the board of directors shall determine;

(e) Whether or not the shares of that series shall be redeemable, and, if so, the terms and conditions of such redemption, including the
date or dates after which they shall be redeemable, and the amounts per share payable in case of redemption, which amounts may vary under
different conditions and at different redemption dates;

(f) Whether the series shall have a sinking fund for the redemption or purchase of shares of that series, and, if so, the terms and
amounts of such sinking fund;

(g) The rights of the shares of that series in the event of voluntary or involuntary liquidation, dissolution, or winding up of the
Corporation, and the relative rights of priority, if any, of payment of shares of that series; and

(h) Any other relative rights, preferences and limitations of that series.

No holder of any of the shares of any class of the Corporation shall be entitled as of right to subscribe for, purchase or otherwise acquire
any shares of any class of the Corporation which the Corporation proposes to issue or any rights or options which the Corporation proposes to
grant for the purchase of shares of any class of the Corporation or for the purchase of any shares, bonds, securities or obligations of the
Corporation which are convertible into or exchangeable for, or which carry any rights, to subscribe for, purchase or otherwise acquire shares of
any class of the Corporation; and any and all of such shares, bonds, securities or obligations of the Corporation, whether now or hereafter
authorized or created, may be issued, or may be reissued or transferred if the same have been reacquired and have treasury status, and any and
all of such rights and options may be granted by the board of directors to such persons, firms, corporations and associations, and for such lawful
consideration, and on such terms, as the board of directors in its discretion may determine, without first offering the same, or any thereof, to
any said holder.

FIFTH: The Corporation shall be under the direction of a board of directors. The board of directors shall consist of not less than three
directors nor more than fifteen directors. The number of directors within this range shall be as stated in the Corporation’s by-laws, as may be
amended from time to time. The terms, classifications, qualifications and election of the board of directors and the filling of vacancies thereon
shall be as provided herein arid in the by¬laws.

At each annual meeting of stockholders, the successors to the directors shall be elected to hold office until the next succeeding annual
meeting of stockholders or until their successors shall be elected and qualified.

Any vacancy occurring in the board of directors, including any vacancy created by reason of an increase in the number of directors,
shall be filled for the unexpired term by the concurring vote of a majority of the directors then in office, whether or not a quorum, and any
director so chosen shall hold office for the remainder of the full term of the director whose departure caused the vacancy and until such
director’s successor shall have been elected and qualified.

Any director may be removed with or without cause by an affirmative vote of at least a majority of the total votes eligible to be cast
by stockholders at a duly constituted meeting of stockholders called expressly for that purpose. At least 30 but not more than 60 days prior to
such meeting of stockholders, written notice shall be sent to the director or directors whose removal will be considered at such meeting.

SIXTH: The board of directors shall have the power to amend from time to time the by-laws of the Corporation. Such action by the
board of directors shall require the affirmative vote of at least a majority of directors then in office at a duly constituted meeting of the board of
directors called for such purpose. The stockholders may amend by-laws made by the board of directors. Such action by the stockholders shall
require the affirmative vote of at least a majority of the total votes eligible to be cast at a duly constituted meeting of stockholders called for
such purpose.

SEVENTH: Except as otherwise permitted by the DGCL, no amendment of any provision of the Corporation’s Certificate of
Incorporation shall be made unless such amendment has been approved both by the board of directors of the Corporation and by the
stockholders of the Corporation by the affirmative vote of the holders of at least a majority of the shares entitled to vote thereon at a duly called
annual or special meeting.

EIGHTH: The following provisions are inserted to limit the liability of directors and officers of the Corporation to the full extent of
the law allowable and for the conduct of the affairs of the Corporation, and it is expressly provided that they are intended to be in furtherance
and not in limitation or exclusion of the powers conferred by law,

(a) No director shall be personally liable to the Corporation or its stockholders for monetary damages for breach of his or her
fiduciary duty as a director, except (i) for any breach of the director’s duty of loyalty to the Corporation or its stockholders; (ii) for acts or
omissions not in good faith or which involve intentional misconduct or a knowing violation of law, (iii) for paying a dividend or approving a
stock repurchase which was illegal under section 174 of Title 8 of the Delaware Code relating to the DGCL; or (iv) for any transaction from
which the director derived an improper personal benefit.

(b) The Corporation may indemnify each person who was or is a party or is threatened to be made a party to any threatened, pending
or completed action, suit or proceeding, whether civil, criminal, administrative or investigative (other than an action by or in the right of the



Corporation) by reason of the fact that he is or was serving at the request of the Corporation as a director, officer, employee or agent of another
corporation, partnership, joint venture, trust or other enterprise, against expenses (including attorneys’ fees), judgments, fines and amounts paid
in settlement actually and reasonably incurred by him in connection with such action, suit or proceeding if he acted in good faith in a manner he
reasonably believed to be in or not opposed to the best interest of the Corporation, and with respect to any criminal action or proceeding, had no
reasonable cause to believe his conduct was unlawful. The termination of any action, suit or proceeding by judgment, order, settlement,
conviction or upon plea of nolo contendere or its equivalent, shall not, of itself, create a presumption that the person did not act in good faith
and in a manner which he reasonably believed to be in or not opposed to the best interests of the Corporation, and with respect to any criminal
action or proceeding, had no reasonable cause to believe his conduct was unlawful.

(c) The Corporation may indemnify each person who was or is a party or is threatened to be made a party to any threatened, pending
or completed action or suit by or in the right of the Corporation to procure a judgment in its favor by reason of the fact that he is or was a
director, officer, employee or agent of the Corporation, or is or as serving at the request of the Corporation, as a director, officer, employee or
agent of the Corporation, partnership, joint venture, trust or other enterprise against expenses (including attorneys’ fees) actually and
reasonably incurred by him in connection with the defense or settlement of such action or suit if he acted in good faith and in a manner he
reasonably believed to be in or not opposed to the best interests of the Corporation, except that no indemnification shall be made in respect of
any claim, issue or matter as to which such person shall have been adjudged to be liable to the Corporation unless and only to the extent that the
Court in which such action or suit was brought shall determine upon application, that despite the adjudication of liability but in view of all the
circumstances of the case, such person is fairly and reasonably entitled to indemnity for such expenses which the Court of Chancery or such
other Court shall deem proper.

(d) To the extent that a director, officer, employee or agent of the Corporation has been successful on the merits or otherwise in
defense of any action, suit or proceeding referred to herein or in defense of any claim, issue or matter therein, he shall be indemnified against
expenses (including attorneys’ fees) actually and reasonably incurred by him in connection therewith.

(e) Any indemnification under paragraphs herein (unless ordered by a Court) shall be made by the Corporation upon a determination
that indemnification of the director, officer, employee or agent is proper in the circumstances because he has met the applicable standard of
conduct set forth in said paragraphs. Such determination shall be made (1) by the board of directors by a majority vote of a quorum consisting
of directors who were not parties to such action, suit or proceeding, or (2) if such a quorum of disinterested directors so directs, by independent
legal counsel in a written opinion, or (3) by the stockholders.

(f) The Corporation may pay expenses incurred by defending a civil or criminal action, suit or proceeding in advance of the final
disposition of such action, suit or proceeding in the manner provided herein upon receipt of an undertaking by or on behalf of the director,
officer, employee or agent to repay such amount if it shall be ultimately determined that he is not entitled to be indemnified by the Corporation
as authorized in this Article.

The indemnification and advancement of expenses provided for herein shall, unless otherwise provided when authorized or ratified,
continue as to a person who has ceased to be a director, officer, employee or agent and shall inure to the benefit of the heirs, executors and
administrators of such a person.

(g) The indemnification and advancement of expenses provided herein or granted pursuant to this provision shall not be deemed
exclusive of any other rights to which those seeking indemnification or advancement of expenses may be entitled under any by-law, agreement,
vote of stockholders or of any disinterested directors or otherwise, both as to action in his official capacity and as to action in another capacity
while holding such office.

(h) The Corporation may purchase and maintain insurance on behalf of any person who is or was serving the Corporation in any
capacity referred to hereinabove against any liability asserted against him and incurred by him in such capacity, or arising out of his status as
such, whether or not the Corporation would have the power to indemnify him against such liability under the provisions herein.

The provisions herein shall be applicable to all claims, actions, suits, or proceedings made or commenced after the adoption hereof,
whether arising from acts or omissions to act occurring before or after the adoption hereof.

NINTH: The Corporation reserves the right to amend, alter, change or repeal any provision contained in this Certificate of
Incorporation, in the manner now or hereafter prescribed by statute, and all rights conferred upon stockholders herein are granted subject to this
reservation.



Exhibit 3.2

AMENDED AND RESTATED

BYLAWS

OF

TRANSENTERIX, INC.
(a Delaware corporation)

The following are the Bylaws (“Bylaws”) of TRANSENTERIX, INC., a Delaware corporation (the “Corporation”), effective
as of December 6, 2013, 2013.

ARTICLE I
OFFICES

Section 1.01 PRINCIPAL EXECUTIVE OFFICE. The principal executive office of the Corporation shall be located at 635
Davis Drive, Suite 300, Morrisville, NC 27560. The Board of Directors of the Corporation (the “Board of Directors”) may change
the location of said principal executive office.

Section 1.02 OTHER OFFICES. The Corporation may also have an office or offices at such other place or places, either
within or without the State of Delaware, as the Board of Directors may from time to time determine or as the business of the
Corporation may require.

ARTICLE II
MEETINGS OF STOCKHOLDERS

Section 2.01 ANNUAL MEETINGS. The annual meeting of stockholders of the Corporation shall be held at a date and at
such time as the Board of Directors shall determine. At each annual meeting of stockholders, directors shall be elected in
accordance with the provisions of Section 3.03 hereof and any other proper business may be transacted.

Section 2.02 SPECIAL MEETINGS. Special meetings of stockholders for any purpose or purposes may be called at any
time by a majority of the Board of Directors, by the Chairman of the Board or by the President. Special meetings may not be called
by any other person or persons. Each special meeting shall be held at such date and time as is requested by the person or persons
calling the meeting, subject to limits fixed by applicable law.

Section 2.03 PLACE OF MEETINGS. Each annual or special meeting of stockholders shall be held at such location as may
be determined by the Board of Directors or, if no such determination is made, at such place as may be determined by the Chairman
of the Board. If no location is so determined, any annual or special meeting shall be held at the principal executive office of the
Corporation.

Section 2.04 NOTICE OF STOCKHOLDER MEETINGS. Written notice of each annual or special meeting of
stockholders (the “Meeting Notice”) shall be delivered either personally or by mail to stockholders entitled to vote at such meeting
no fewer than ten (10) nor more than sixty (60) days before the date of the meeting. The Meeting Notice shall include the time, date
and location of the meeting to which such Meeting Notice relates. The purpose or purposes for which the meeting is called may, in
the case of an annual meeting, and shall, in the case of a special meeting, be set forth in the Meeting Notice. If mailed, notice is
given when deposited in the United States mail, postage prepaid, directed to the stockholder at his address as it shall appear on the
stock books of the Corporation, unless he shall have filed with the Secretary of the Corporation a written request that notices
intended for him be mailed to some other address, in which case such notice shall be mailed to the address designated in such
request.

Section 2.05 NOTICE REQUIREMENTS FOR DIRECTOR NOMINATIONS AND STOCKHOLDER PROPOSALS.

(a) Only persons who are nominated in accordance with the procedures set forth in these Bylaws shall be eligible to serve
as directors. Nominations of persons for election to the Board of Directors of the Corporation may be made at a meeting of
stockholders (i) by or at the direction of the Board of Directors or (ii) by any stockholder of the Corporation who is a stockholder of
record at the time of giving of notice provided for in this Section 2.05, who is entitled to vote for the election of directors at the
meeting and who complies with the notice procedures set forth in this Section 2.05.

(b) Nominations by stockholders shall be made pursuant to timely notice in writing to the Secretary of the Corporation. To
be timely, a stockholder’s notice shall be delivered to or mailed and received at the Corporation’s principal executive office: (i) in
the case of an annual meeting, no fewer than 90 days nor more than 120 days prior to the first anniversary of the date of the
Meeting Notice for the preceding year’s annual meeting; provided, however, that in the event that the date of the annual meeting is
changed by more than 30 days from such anniversary date, notice by the stockholder to be timely must be so received not later than
the close of business on the tenth day following the earlier of the day on which notice of the date of the meeting was mailed or
public disclosure was made; and (ii) in the case of a special meeting at which directors are to be elected, not later than the close of
business on the tenth day following the earlier of the day on which notice of the date of the meeting was mailed or public disclosure
was made.



(c) Such stockholder’s notice shall set forth: (i) as to each person whom the stockholder proposes to nominate for election
or reelection as a director, all information relating to such person that is required to be disclosed in solicitations of proxies for
elections of directors, or is otherwise required, in each case pursuant to Regulation 14A under the Securities Exchange Act of 1934,
as amended (including such person’s written consent to being named in the proxy statement as a nominee and to serving as a
director if elected); (ii) as to the stockholder giving the notice, (A) the name and address, as they appear on the Corporation’s
books, of such stockholder and (B) the class and number of shares of the Corporation which are owned beneficially and of record
by such stockholder of record and by the beneficial owner, if any, on whose behalf the nomination is made; and (iii) as to the
beneficial owner, if any, on whose behalf the nomination is made, (A) the name and address of such person and (B) the class and
number of shares of the Corporation which are beneficially owned by such person. At the request of the Board of Directors, any
person nominated by the Board of Directors for election as a director shall furnish to the Secretary of the Corporation that
information required to be set forth in a stockholder’s notice of nomination which pertains to the nominee.

(d) At an annual meeting of the stockholders, only such business shall be conducted as shall have been brought before the
meeting (i) pursuant to the Corporation’s Meeting Notice, (ii) by or at the direction of the Board of Directors or (iii) by any
stockholder of the Corporation who is a stockholder of record at the time of giving of the notice provided for in this Section 2.05,
who is entitled to vote at such meeting and who complies with the notice procedures set forth in Section 2.05(e).

(e) For business to be properly brought before an annual meeting by a stockholder pursuant to clause (iii) of paragraph
(d) of this Section 2.05, the stockholder must have given timely notice thereof in writing to the Secretary of the Corporation. To be
timely, a stockholder’s notice must be delivered to or mailed and received at the principal executive office of the Corporation no
fewer than 90 days nor more than 120 days prior to the first anniversary of the date of the Meeting Notice for the preceding year’s
annual meeting; provided, however, that in the event that the date of the meeting is changed by more than 30 days from such
anniversary date, to be timely, notice by the stockholder must be received no later than the close of business on the tenth day
following the earlier of the day on which notice of the date of the meeting was mailed or public disclosure was made. A
stockholder’s notice to the Secretary shall set forth as to each matter the stockholder proposes to bring before the meeting: (i) a
brief description of the business desired to be brought before the meeting and the reasons for conducting such business at the
meeting; (ii) the name and address, as they appear on the Corporation’s books, of the stockholder proposing such business, and the
name and address of the beneficial owner, if any, on whose behalf the proposal is made; (iii) the class and number of shares of the
Corporation which are owned beneficially and of record by such stockholder of record and by the beneficial owner, if any, on
whose behalf the proposal is made; and (iv) any material interest of such stockholder of record and the beneficial owner, if any, on
whose behalf the proposal is made in such business.

(f) Notwithstanding anything in these Bylaws to the contrary, no business shall be conducted at an annual meeting except
in accordance with the procedures set forth in this Section 2.05. Additionally, no person shall be eligible to serve as a director of the
Corporation unless nominated in accordance with the procedures set forth in this Section 2.05. The chairman of the meeting shall, if
the facts warrant, determine and declare to the meeting that (i) the business was not properly brought before the meeting and in
accordance with the procedures prescribed by this Section 2.05 or (ii) a nomination was not made in accordance with the
procedures prescribed by these Bylaws. If the chairman of the meeting should so determine, he or she shall so declare to the
meeting, and any such business not properly brought before the meeting shall not be transacted or the defective nomination shall be
disregarded. Notwithstanding the foregoing provisions of this Section 2.05, a stockholder shall also comply with all applicable
requirements of the Securities Exchange Act of 1934, as amended, and the rules and regulations thereunder with respect to the
matters set forth in this Section 2.05.

Section 2.06 CONDUCT OF MEETINGS. All actual and special meetings of stockholders shall be conducted in accordance
with such rules and procedures as the Board of Directors may determine subject to the requirements of applicable law and, as to
matters not governed by such rules and procedures, as the chairman of such meeting shall determine. The Chairman of the Board
shall be the chairman of any annual or special meeting of stockholders. The Secretary, or in the absence of the Secretary, a person
designated by the Chairman of the Board, shall act as secretary of the meeting.

Section 2.07 QUORUM. At any meeting of stockholders of the Corporation, the presence, in person or by proxy, of the
holders of record of a majority of the shares then issued and outstanding and entitled to vote at the meeting shall constitute a
quorum for the transaction of business; provided, however, that this Section 2.07 shall not affect any different requirement which
may exist under statute, pursuant to the rights of any authorized class or series of stock, or under the Certificate of Incorporation of
the Corporation, as amended or restated from time to time (the “Certificate of Incorporation”), for the vote necessary for the
adoption of any measure governed thereby. The stockholders present at a duly called and held meeting at which a quorum is present
may continue to do business until adjournment, notwithstanding the withdrawal of enough stockholders to leave less than a
quorum, if any action taken (other than adjournment) is approved by at least a majority of the shares required to constitute a
quorum.

In the absence of a quorum, the stockholders present in person or by proxy, by majority vote and without further notice, may
adjourn the meeting from time to time until a quorum is attained, but in the absence of a quorum, no other business may be
transacted at that meeting, except as provided in this section. At any reconvened meeting following such adjournment at which a
quorum is present, any business may be transacted which might have been transacted at the meeting as originally noticed.

Section 2.08 VOTES REQUIRED. The affirmative vote of a majority of the shares present in person or represented by proxy
at a duly called meeting of stockholders of the Corporation, at which a quorum is present and entitled to vote on the subject matter,
shall be sufficient to take or authorize action upon any matter which may properly come before the meeting, except that the election



of directors shall be by plurality vote, unless the vote of a greater or different number thereof is required by statute, by the rights of
any authorized class of stock or by the Certificate of Incorporation.

Unless the Certificate of Incorporation or a resolution of the Board of Directors adopted in connection with the issuance of
shares of any class or series of stock provides for a greater or lesser number of votes per share, or limits or denies voting rights,
each outstanding share of stock, regardless of class or series, shall be entitled to one (1) vote on each matter submitted to a vote at a
meeting of stockholders.

Section 2.09 PROXIES. Every person entitled to vote for directors or on any other matter shall have the right to do so either
in person or by one or more agents authorized by a written proxy signed by the person and filed with the Secretary of the
Corporation. A proxy shall be deemed signed if the stockholder’s name is placed on the proxy (whether by manual signature,
typewriting, telegraphic transmission, or otherwise) by the stockholder or the stockholder’s attorney in fact. A validly executed
proxy which does not state that it is irrevocable shall continue in full force and effect unless: (i) revoked by the person executing it,
before the vote pursuant to that proxy, by a writing delivered to the Corporation stating that the proxy is revoked, or by a
subsequent proxy executed by, or as to any meeting by attendance at such meeting and voting in person by, the person executing the
proxy; or (ii) written notice of the death or incapacity of the maker of that proxy is received by the Corporation before the vote
pursuant to that proxy is counted; provided, however, that no proxy shall be valid after the expiration of three (3) years from the
date of the proxy, unless otherwise provided in the proxy.

A duly executed proxy shall be irrevocable if it states that it is irrevocable and if, and only as long as, it is coupled with an
interest sufficient under applicable law to support an irrevocable power. A proxy may be made irrevocable regardless of whether
the interest with which it is coupled is an interest in the stock itself or an interest in the Corporation generally.

Section 2.10 STOCKHOLDER ACTION BY WRITTEN CONSENT. To the fullest extent permitted by law, whenever
any action is required or permitted to be taken at a meeting of stockholders, by law, by the Certificate of Incorporation or by these
Bylaws, such action may be taken without a meeting, without prior notice and without a vote of stockholders, if a consent in
writing, setting forth the action so taken, shall be signed by the holders of outstanding stock having not less than the minimum
number of votes that would be necessary to authorize or take such action at a meeting at which all shares entitled to vote thereon
were present and voted.

Section 2.11 RECORD DATE FOR STOCKHOLDER NOTICE AND VOTING. For purposes of determining the
stockholders entitled to notice of any meeting or to vote or entitled to receive payment of any dividend or other distribution or
allotment of any rights, or entitled to exercise any rights in respect of any change, conversion or exchange of stock or for the
purpose of any other lawful action, the Board of Directors may fix, in advance, a record date, which shall not be more than sixty
(60) days nor fewer than ten (10) days before the date of any such meeting nor more than sixty (60) days before any such other
action, and in this event only stockholders at the close of business on the record date are entitled to notice or to vote, as the case
may be, notwithstanding any transfer of any shares on the books of the Corporation after the record date, except as otherwise
provided in the Delaware General Corporation Law.

If the Board of Directors does not so fix a record date:

(a) The record date for determining the stockholders entitled to notice of or to vote at a meeting of stockholders shall be at
the close of business on the business day immediately preceding the day on which notice is given, or, if notice is waived, at the
close of business on the business day immediately preceding the day on which the meeting is held.

(b) The record date for determining stockholders for any other purpose shall be at the close of business on the day on
which the Board of Directors adopts the resolution relating thereto.

(c) A determination of stockholders of record entitled to notice of or to vote at a meeting of stockholders shall apply to any
adjournment of the meeting; provided, however, that the Board of Directors may fix a new record date for the adjourned meeting.

Section 2.12 LIST OF STOCKHOLDERS. The Secretary of the Corporation shall prepare and make (or cause to be
prepared and made), at least ten (10) days before every meeting of stockholders, a complete list of the stockholders entitled to vote
at the meeting, arranged in alphabetical order and showing the address of, and the number of shares registered in the name of, each
stockholder. Such list shall be open to the examination of any stockholder, for any purpose germane to the meeting, during ordinary
business hours, for a period of at least ten (10) days prior to the meeting, either at a place within the city where the meeting is to be
held, which place shall be specified in the notice of the meeting, or, if not so specified, at the place where the meeting is to be held.
The list shall also be produced and kept at the time and place of the meeting during the duration thereof, and may be inspected by
any stockholder present at such meeting.

Section 2.13 VOTING. The stockholders entitled to vote at any meeting of stockholders shall be determined in accordance
with the provisions of Section 2.12. The stockholders’ vote may be by voice vote or by ballot. Any stockholder may vote any
number of his or her shares entitled to vote in favor of the proposal and refrain from voting the remaining shares or vote them
against the proposal, but, if the stockholder fails to specify the number of shares which the stockholder is voting affirmatively, it
will be conclusively presumed that the stockholder’s approving vote is with respect to all shares that the stockholder is entitled to
vote.

Section 2.14 WAIVER OF NOTICE OR CONSENT BY ABSENT STOCKHOLDERS. The transactions of any meeting
of stockholders, either annual or special, however called and noticed, and wherever held, shall be as valid as though effected at a



meeting duly held after regular call and notice, if a quorum be present either in person or by proxy, and if, either before or after the
meeting, each person entitled to vote, who was not present in person or by proxy, signs a written waiver of notice or a consent to a
holding of the meeting, or an approval of the minutes. The waiver of notice, consent or approval need not specify either the
business to be transacted or the purpose of any annual or special meeting of stockholders. All such waivers, consents or approvals
shall be filed with the corporate records or made a part of the minutes of the meeting. Attendance by a person at a meeting shall
also constitute a waiver of notice of that meeting, except when the person attends the meeting for the express purpose of objecting
and objects, at the beginning of the meeting, to the transaction of any business because the meeting is not lawfully called or
convened, and except that attendance at a meeting is not a waiver of any right to object to the consideration of matters required by
law to be included in the notice of the meeting but not so included if that objection is expressly made at the meeting.

Section 2.15 INSPECTORS OF ELECTION. In advance of any meeting of stockholders, the Board of Directors shall
appoint Inspectors of Election to act at such meeting or at any adjournment or adjournments thereof. If such Inspectors are not so
appointed or fail or refuse to act, the chairman of any such meeting may (and, upon the demand of any stockholder or stockholder’s
proxy, shall) make such an appointment.

The number of Inspectors of Election shall be one (1) or three (3). If there are three (3) Inspectors of Election, the decision, act
or certificate of a majority shall be effective and shall represent the decision, act or certificate of all. No such Inspector need be a
stockholder of the Corporation.

Subject to any provisions of the Certificate of Incorporation, the Inspectors of Election shall determine the number of shares
outstanding, the voting power of each, the shares represented at the meeting, the existence of a quorum and the authenticity, validity
and effect of proxies; they shall receive votes, ballots or consents, hear and determine all challenges and questions in any way
arising in connection with the right to vote, count and tabulate all votes or consents, determine when the polls shall close and
determine the result; and finally, they shall do such acts as may be proper to conduct the election or vote with fairness to all
stockholders. On request, the Inspectors of Election shall make a report in writing to the secretary of the meeting concerning any
challenge, question or other matter as may have been determined by them and shall execute and deliver to such secretary a
certificate of any fact found by them.

ARTICLE III
DIRECTORS

Section 3.01 POWERS. The business and affairs of the Corporation shall be managed by and be under the direction of the
Board of Directors. The Board of Directors shall exercise all the powers of the Corporation, except those that are conferred upon or
reserved to the stockholders by statute, the Certificate of Incorporation or these Bylaws.

Section 3.02 NUMBER. The number of directors shall be fixed from time to time by resolution of the Board of Directors but
shall not be less than three (3) nor more than fifteen (15).

Section 3.03 ELECTION AND TERM OF OFFICE. The directors shall be elected at the annual meeting of the
stockholders, except as provided in Section 3.06 of this Article III, and each director shall hold office for the term for which he is
elected and until his successor is elected and qualified. Directors need not be residents of the State of Delaware, stockholders of the
Corporation or citizens of the United States. Unless provided otherwise by applicable law, any director may be removed at any
time, with or without cause, at a special meeting of the stockholders called for that purpose.

Section 3.04 ELECTION OF CHAIRMAN OF THE BOARD. At the organizational meeting immediately following the
annual meeting of stockholders, the directors shall elect a Chairman of the Board from among the directors who shall hold office
until the corresponding meeting of the Board of Directors in the next year and until his successor shall have been elected or until
his earlier resignation, removal or death. Any vacancy in such office may be filled for the unexpired portion of the term in the same
manner by the Board of Directors at any regular or special meeting.

Section 3.05 REMOVAL. Any director may be removed from office only as provided in the Certificate of Incorporation.

Section 3.06 VACANCIES AND ADDITIONAL DIRECTORSHIPS. Except as the Delaware General Corporation Law
may otherwise require, and subject to the rights of the holders of any series of Preferred Stock with respect to the filling of
vacancies or new directorships in the Board of Directors, newly created directorships resulting from death, resignation,
disqualification, removal or other cause shall be filled solely by the affirmative vote of a majority of the remaining directors then in
office, even though less than a quorum of the Board of Directors. Any director elected in accordance with the preceding sentence
shall hold office for the remainder of the full term of the class of directors in which the new directorship was created or the vacancy
occurred and until such director’s successor shall have been elected and qualified. No decrease in the number of directors
constituting the Board of Directors shall shorten the term of any incumbent director.

Section 3.07 REGULAR AND SPECIAL MEETINGS. Regular meetings of the Board of Directors shall be held:
(i) immediately following the annual meeting of the stockholders; (ii) without call at such time as shall from time to time be fixed
by the Board of Directors; and (iii) as called by the Chairman of the Board in accordance with applicable law.

Special meetings of the Board of Directors shall be held upon call by or at the direction of the Chairman of the Board, the
President or any two (2) directors, except that when the Board of Directors consists of one (1) director, then the one director may
call a special meeting. Except as otherwise required by law, notice of each special meeting shall be mailed to each director,
addressed to him at his residence or usual place of business at least three (3) days before the day on which the meeting is to be held,



or shall be sent to him at such place by telex, telegram, cable, facsimile transmission or telephoned or delivered to him personally,
not later than the day before the day on which the meeting is to be held. Such notice shall state the time and place of such meeting,
but need not state the purpose or purposes thereof, unless otherwise required by law, the Certificate of Incorporation or these
Bylaws.

Notice of any meeting need not be given to any director who attends such meeting in person (except when the person attends a
meeting for the express purpose of objecting, at the beginning of the meeting, to the transaction of any business because the
meeting is not lawfully called or convened) or who waives notice thereof in a signed writing before or after such meeting.

Section 3.08 QUORUM. At all meetings of the Board of Directors, a majority of the fixed number of directors shall
constitute a quorum for the transaction of business, except that when the Board of Directors consists of one (1) director, then the
one director shall constitute a quorum. In the absence of a quorum, the directors present, by majority vote and without notice other
than by announcement, may adjourn the meeting from time to time until a quorum shall be present. At any reconvened meeting
following such an adjournment at which a quorum shall be present, any business may be transacted which might have been
transacted at the meeting as originally noticed.

Section 3.09 VOTES REQUIRED. Except as otherwise provided by applicable law or by the Certificate of Incorporation,
the vote of a majority of the directors present at a meeting duly held at which a quorum is present shall be sufficient to pass any
measure.

Section 3.10 PLACE AND CONDUCT OF MEETINGS. Each regular meeting and special meeting of the Board of
Directors shall be held at a location determined as follows: the Board of Directors may designate any place, within or without the
State of Delaware, for the holding of any meeting. If no such designation is made: (a) any meeting called by a majority of the
directors shall be held at such location, within the county of the Corporation’s principal executive office, as the directors calling the
meeting shall designate; and (b) any other meeting shall be held at such location, within the county of the Corporation’s principal
executive office, as the Chairman of the Board may designate or, in the absence of such designation, at the Corporation’s principal
executive office. Subject to the requirements of applicable law, all regular and special meetings of the Board of Directors shall be
conducted in accordance with such rules and procedures as the Board of Directors may approve and, as to matters not governed by
such rules and procedures, as the chairman of such meeting shall determine. The chairman of any regular or special meeting shall
be the Chairman of the Board, or, in his absence, a person designated by the Board of Directors. The Secretary, or, in the absence of
the Secretary, a person designated by the chairman of the meeting shall act as secretary of the meeting. Any meeting, regular or
special, may be held by conference telephone or similar communication equipment, so long as all directors participating in the
meeting can hear one another, and all such directors shall be deemed to be present in person at the meeting.

Section 3.11 FEES AND COMPENSATION. Directors shall be paid such compensation as may be fixed from time to time
by resolution of the Board of Directors: (a) for their usual and contemplated services as directors; (b) for their services as members
of committees appointed by the Board of Directors, including attendance at committee meetings as well as services which may be
required when committee members must consult with management staff; and (c) for extraordinary services as directors or as
members of committees appointed by the Board of Directors, over and above those services for which compensation is fixed
pursuant to items (a) and (b) in this Section 3.11. Compensation may be in the form of an annual retainer fee or a fee for attendance
at meetings, or both, or in such other form or on such basis as the resolutions of the Board of Directors shall fix. Directors shall be
reimbursed for all reasonable expenses incurred by them in attending meetings of the Board of Directors and committees appointed
by the Board of Directors and in performing compensable extraordinary services. Nothing contained herein shall be construed to
preclude any director from serving the Corporation in any other capacity, such as an officer, agent, employee, consultant or
otherwise, and receiving compensation therefor.

Section 3.12 COMMITTEES OF THE BOARD OF DIRECTORS. To the full extent permitted by applicable law, the
Board of Directors may from time to time establish committees, including, but not limited to, standing or special committees and an
executive committee with authority and responsibility for bookkeeping, with authority to act as signatories on Corporation bank or
similar accounts and with authority to choose attorneys for the Corporation and direct litigation strategy, which shall have such
duties and powers as are authorized by these Bylaws or by the Board of Directors. Committee members, and the chairman of each
committee, shall be appointed by the Board of Directors. The Chairman of the Board, in conjunction with the several committee
chairmen, shall make recommendations to the Board of Directors for its final action concerning members to be appointed to the
several committees of the Board of Directors. Any member of any committee may be removed at any time with or without cause by
the Board of Directors. Vacancies which occur on any committee shall be filled by a resolution of the Board of the Directors. If any
vacancy shall occur in any committee by reason of death, resignation, disqualification, removal or otherwise, the remaining
members of such committee, so long as a quorum is present, may continue to act until such vacancy is filled by the Board of
Directors. The Board of Directors may, by resolution, at any time deemed desirable, discontinue any standing or special committee.
Members of standing committees, and their chairmen, shall be elected yearly at the regular meeting of the Board of Directors which
is held immediately following the annual meeting of stockholders. The provisions of Sections 3.07, 3.08, 3.09 and 3.10 of these
Bylaws shall apply, MUTATIS MUTANDIS, to any such Committee of the Board of Directors.

Section 3.13 WAIVER OF NOTICE. The transactions of any meeting of the Board of Directors, however called and noticed
or wherever held, shall be as valid as though had at a meeting duly held after regular call and notice if a quorum is present and if,
either before or after the meeting, each of the directors not present signs a written waiver of notice, a consent to holding the
meeting or an approval of the minutes. The waiver of notice or consent need not specify the purpose of the meeting. All such
waivers, consents, and approvals shall be filed with the corporate records or made a part of the minutes of the meeting. Notice of a



meeting shall also be deemed given to any director who attends the meeting without protesting, before or at its commencement, the
lack of notice to that director.

Section 3.14 ADJOURNMENT. A majority of the directors present, whether or not constituting a quorum, may adjourn any
meeting to another time and place.

Section 3.15 NOTICE OF ADJOURNMENT. Notice of the time and place of holding an adjourned meeting need not be
given to absent directors if the time and place are fixed at the meeting adjourned.

Section 3.16 ACTION WITHOUT MEETING. Any action required or permitted to be taken by the Board of Directors or
any committee thereof may be taken without a meeting, if all members of the Board of Directors shall individually or collectively
consent in writing to that action. Such action by written consent shall have the same force and effect as a unanimous vote of the
Board of Directors. Such written consent or consents shall be filed with the minutes of the proceedings of the Board of Directors.

ARTICLE IV
OFFICERS

Section 4.01 DESIGNATION, ELECTION AND TERM OF OFFICE. The Corporation shall have a Chairman of the
Board, a President, a Treasurer or Chief Financial Officer, such senior vice presidents and vice presidents as the Board of Directors
deems appropriate, a Secretary and such other officers as the Board of Directors may deem appropriate. These officers shall be
elected annually by the Board of Directors at the organizational meeting immediately following the annual meeting of stockholders,
and each such officer shall hold office until the corresponding meeting of the Board of Directors in the next year and until his
successor shall have been elected and qualified or until his earlier resignation, death or removal. Any vacancy in any of the above
offices may be filled for the unexpired portion of the term by the Board of Directors at any regular or special meeting. Any number
of offices may be held by the same person in accordance with Section 4.08 herein.

Section 4.02 CHAIRMAN OF THE BOARD. The Chairman of the Board of Directors shall preside at all meetings of the
directors and shall have such other powers and duties as may from time to time be assigned to him by the Board of Directors.

Section 4.03 PRESIDENT. The President shall be the chief executive officer of the Corporation and shall, subject to the
power of the Board of Directors, have general supervision, direction and control of the business and affairs of the Corporation. He
shall preside at all meetings of the stockholders and, in the absence of the Chairman of the Board, at all meetings of the directors.
He shall have the general powers and duties of management usually vested in the office of president of a corporation, and shall
have such other duties as may be assigned to him from time to time by the Board of Directors.

Section 4.04 TREASURER OR CHIEF FINANCIAL OFFICER. The Treasurer or Chief Financial Officer shall keep and
maintain, or cause to be kept and maintained, adequate and correct books and records of account of the properties and business
transactions of the Corporation, including accounts of its assets, liabilities, receipts, disbursements, gains, losses, capital, retained
earnings and shares. The books of account shall at all reasonable times be open to inspection by the directors. The Treasurer or
Chief Financial Officer shall deposit all moneys and other valuables in the name and to the credit of the Corporation with such
depositories as may be designated by the Board of Directors. He shall disburse the funds of the Corporation as may be ordered by
the Board of Directors, shall render to the President and directors, whenever they request it, an account of all of his transactions as
the Treasurer or Chief Financial Officer and of the financial condition of the Corporation, and shall have such other powers and
perform such other duties as may be prescribed by the Board of Directors or the Bylaws.

Section 4.05 SECRETARY. The Secretary shall keep the minutes of the meetings of the stockholders, the Board of Directors
and all committees. He shall be the custodian of the corporate seal and shall affix it to all documents which he is authorized by law
or the Board of Directors to sign and seal. He also shall perform such other duties as may be assigned to him from time to time by
the Board of Directors or the Chairman of the Board or President.

Section 4.06 ASSISTANT OFFICERS. The President may appoint one or more assistant secretaries and such other assistant
officers as the business of the Corporation may require, each of whom shall hold office for such period, have such authority and
perform such duties as may be specified from time to time by the President.

Section 4.07 WHEN DUTIES OF AN OFFICER MAY BE DELEGATED. In the case of absence or disability of an officer
of the Corporation or for any other reason that may seem sufficient to the Board of Directors, the Board of Directors or any officer
designated by it, or the President, may, for the time of the absence or disability, delegate such officer’s duties and powers to any
other officer of the Corporation.

Section 4.08 OFFICERS HOLDING TWO OR MORE OFFICES. The same person may hold any two (2) or more of the
above-mentioned offices.

Section 4.09 COMPENSATION. The Board of Directors shall have the power to fix the compensation of all officers and
employees of the Corporation.

Section 4.10 RESIGNATIONS. Any officer may resign at any time by giving written notice to the Board of Directors, to the
President or to the Secretary of the Corporation. Any such resignation shall take effect at the time specified therein unless otherwise
determined by the Board of Directors. The acceptance of a resignation by the Corporation shall not be necessary to make it
effective.



Section 4.11 REMOVAL. Any officer of the Corporation may be removed, with or without cause, by the affirmative vote of a
majority of the entire Board of Directors. Any assistant officer of the Corporation may be removed, with or without cause, by the
President or by the Board of Directors.

ARTICLE V
INDEMNIFICATION OF DIRECTORS, OFFICERS,
EMPLOYEES AND OTHER CORPORATE AGENTS

Section 5.01 ACTION, ETC., OTHER THAN BY OR IN THE RIGHT OF THE CORPORATION. The Corporation
shall indemnify any person who was or is a party or is threatened to be made a party to any threatened, pending or completed
action, suit or proceeding, whether civil, criminal, administrative or investigative (other than an action by or in the right of the
Corporation) by reason of the fact that he is or was a director, officer, employee or agent of the Corporation, or is or was serving at
the request of the Corporation as a director, officer, employee, trustee or agent of a subsidiary of the Corporation or another
corporation, partnership, joint venture, trust or other enterprise (all such persons being referred to hereinafter as an “Agent”),
against expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by
him in connection with such action, suit or proceeding if he acted in good faith and in a manner he reasonably believed to be in or
not opposed to the best interests of the Corporation, and with respect to any criminal action or proceeding, had no reasonable cause
to believe his conduct was unlawful. The termination of any action, suit or proceeding by judgment, order, settlement, conviction,
or upon a plea of nolo contendere or its equivalent, shall not, of itself, create a presumption that the person did not act in good faith
and in a manner which he reasonably believed to be in or not opposed to the best interests of the Corporation, and, with respect to
any criminal action or proceeding, that he had reasonable cause to believe that his conduct was unlawful.

Section 5.02 ACTION, ETC., BY OR IN THE RIGHT OF THE CORPORATION. The Corporation shall indemnify any
person who was or is a party or is threatened to be made a party to any threatened, pending or completed action or suit by or in the
right of the Corporation to procure a judgment in its favor by reason of the fact that he is or was an Agent against expenses
(including attorneys’ fees) actually and reasonably incurred by him in connection with the defense or settlement of such action or
suit if he acted in good faith and in a manner he reasonably believed to be in or not opposed to the best interests of the Corporation,
except that no indemnification shall be made in respect of any claim, issue or matter as to which such person shall have been
adjudged to be liable to the Corporation by a court of competent jurisdiction, after exhaustion of all appeals therefrom, unless and
only to the extent that the court in which such action or suit was brought shall determine upon application that, despite the
adjudication of liability but in view of all the circumstances of the case, such person is fairly and reasonably entitled to indemnity
for such expenses which such court shall deem proper.

Section 5.03 DETERMINATION OF RIGHT OF INDEMNIFICATION. Any indemnification under Sections 5.01 or
5.02 (unless ordered by a court) shall be made by the Corporation only as authorized in the specific case upon a determination that
indemnification of the Agent is proper in the circumstances because the Agent has met the applicable standard of conduct set forth
in Sections 5.01 and 5.02 hereof, which determination is made (a) by the Board of Directors, by a majority vote of a quorum
consisting of directors who were not parties to such action, suit or proceeding, or (b) if such a quorum is not obtainable, or, even if
obtainable, if a quorum of disinterested directors so directs, by independent legal counsel in a written opinion, or (c) by the
stockholders.

Section 5.04 INDEMNIFICATION AGAINST EXPENSES OF SUCCESSFUL PARTY. Notwithstanding the other
provisions of this Article V, to the extent that an Agent has been successful on the merits or otherwise, including the dismissal of an
action without prejudice or the settlement of an action without admission of liability, in defense of any action, suit or proceeding
referred to in Sections 5.01 or 5.02 hereof, or in defense of any claim, issue or matter therein, such Agent shall be indemnified
against expenses, including attorneys’ fees actually and reasonably incurred by such Agent in connection therewith.

Section 5.05 ADVANCES OF EXPENSES. Except as limited by Section 5.06 of this Article V, expenses incurred by an
Agent in defending any civil or criminal action, suit, or proceeding may be paid by the Corporation in advance of the final
disposition of such action, suit or proceeding at the discretion of the Board of Directors. If the Board of Directors authorizes
advancement of expenses, then the Agent shall be entitled to receive such amount as the Board of Directors has authorized only
upon the Agent entering into and delivering to the Board of Directors a written undertaking to repay such amount if it shall
ultimately be determined that such Agent is not entitled to indemnification as authorized in this Article V. Notwithstanding the
foregoing, no advance shall be made by the Corporation if a determination is reasonably and promptly made by the Board of
Directors by a majority vote of a quorum of disinterested directors, or (if such a quorum is not obtainable or, even if obtainable, a
quorum of disinterested directors so directs) by independent legal counsel in a written opinion, that, based upon the facts known to
the Board of Directors or counsel at the time such determination is made, such person acted in bad faith and in a manner that such
person did not believe to be in or not opposed to the best interest of the Corporation, or, with respect to any criminal proceeding,
that such person believed or had reasonable cause to believe his conduct was unlawful.

Section 5.06 RIGHT OF AGENT TO INDEMNIFICATION UPON APPLICATION; PROCEDURE UPON
APPLICATION. Any indemnification or advance under this Article V shall be made promptly, and in any event within ninety
(90) days, upon the written request of the Agent, unless, in the case of advancement, the Board of Directors has in its discretion
determined not to advance expenses as provided in Section 5.05. The right to indemnification or advances as granted by this
Article V shall be enforceable by the Agent in any court of competent jurisdiction, if the Board of Directors or independent legal
counsel denies the claim, in whole or in part, or if no disposition of such claim is made within ninety (90) days. The Agent’s
expenses incurred in connection with successfully establishing his right to indemnification, in whole or in part, in any such
proceeding shall also be indemnified by the Corporation.



Section 5.07 OTHER RIGHTS AND REMEDIES. The indemnification and advancement of expenses provided by, or
granted pursuant to, this Article V shall not be deemed exclusive of any other rights to which an Agent seeking indemnification or
advancement of expenses may be entitled under any Bylaw, agreement, vote of stockholders or disinterested directors or otherwise,
both as to action in his official capacity and as to action in another capacity while holding such office, and shall, unless otherwise
provided when authorized or ratified, continue as to a person who has ceased to be an Agent and shall inure to the benefit of the
heirs, executors and administrators of such a person. All rights to indemnification under this Article V shall be deemed to be
provided by a contract between the Corporation and the Agent who serves in such capacity at any time while these Bylaws and
other relevant provisions of the Delaware General Corporation Law and other applicable law, if any, are in effect. Any repeal or
modification thereof shall not affect any rights or obligations then existing.

Section 5.08 INSURANCE. Upon resolution passed by the Board of Directors, the Corporation may purchase and maintain
insurance on behalf of any person who is or was an Agent against any liability asserted against him and incurred by him in any
such capacity, or arising out of his status as such, whether or not the Corporation would have the power to indemnify him against
such liability under the provisions of this Article V.

Section 5.09 CONSTITUENT CORPORATIONS. For the purposes of this Article V, references to “the Corporation” shall
include, in addition to the Corporation, all constituent corporations (including all constituents of constituents) absorbed in a
consolidation or merger as well as the resulting or surviving corporation, which, if the separate existence of such constituent
corporation had continued, would have had power and authority to indemnify its Agents, so that any Agent of such constituent
corporation shall stand in the same position under the provisions of the Article V with respect to the resulting or surviving
corporation as that Agent would have with respect to such constituent corporation if its separate existence had continued.

Section 5.10 OTHER ENTERPRISES, FINES, AND SERVING AT CORPORATION’S REQUEST. For purposes of
this Article V: references to “other enterprises” shall include employee benefit plans; references to “fines” shall include any excise
taxes assessed on a person with respect to any employee benefit plan; and references to “serving at the request of the Corporation”
shall include any service as a director, officer, employee or agent of the Corporation which imposes duties on, or involves services
by, such director, officer, employee or agent with respect to any employee benefit plan, its participants or beneficiaries; and a
person who acted in good faith and in a manner he reasonably believed to be in the interest of the participants and beneficiaries of
an employee benefit plan shall be deemed to have acted in a manner “not opposed to the best interests of the Corporation” as
referred to in this Article V.

Section 5.11 SAVINGS CLAUSE. If this Article V or any portion thereof shall be invalidated on any ground by any court of
competent jurisdiction, then the Corporation shall nevertheless indemnify each Agent as to expenses (including attorneys’ fees),
judgments, fines and amounts paid in settlement with respect to any action, suit or proceeding, whether civil, criminal,
administrative or investigative, and whether internal or external, including a grand jury proceeding and an action or suit brought by
or in the right of the Corporation, to the full extent permitted by any applicable portion of this Article V that shall not have been
invalidated, or by any other applicable law.

ARTICLE VI
STOCK

Section 6.01 SHARES OF STOCK. The shares of the Corporation shall be represented by certificates, each of which shall
represent and certify the number and class (and series, if appropriate) of shares of stock represented by such certificate in the
Corporation; provided, that the Board of Directors may adopt a resolution permitting shares to be uncertificated. Any such
resolution shall not apply to shares represented by a certificate until such certificate is surrendered to the Corporation. Except as
otherwise expressly provided by law, the rights and obligations of the holders of uncertificated stock and the rights and obligations
of the holders of certificates representing stock of the same class and series shall be identical. Every holder of stock represented by
certificates shall be entitled to have a certificate signed in the name of the Corporation by the Chairman of the Board or a Vice-
Chairman of the Board or the President or a Vice President, together with the Treasurer or an Assistant Treasurer or the Chief
Financial Officer, or the Secretary or an Assistant Secretary. Any or all of the signatures on any certificate may be a facsimile. In
case any officer, transfer agent or registrar who has signed or whose facsimile signature has been placed upon a certificate shall
have ceased to be such officer, transfer agent or registrar before such certificate is issued, it may be issued by the Corporation with
the same effect as if such person were such officer, transfer agent or registrar at the date of issue.

Section 6.02 TRANSFER OF SHARES. Shares of stock shall be transferable on the books of the Corporation (i) in the case
of certificated shares, only by the registered holder thereof, in person or by such person’s duly authorized attorney lawfully
constituted in writing, upon the surrender of the certificate representing the shares to be transferred, properly endorsed, to the
Corporation’s transfer agent, if the Corporation has a transfer agent, or to the Corporation’s registrar, if the Corporation has a
registrar, or to the Secretary, if the Corporation has neither a transfer agent nor a registrar or (ii) in the case of uncertificated shares,
upon receipt of proper transfer instructions from the registered holder thereof or by such person’s duly authorized attorney lawfully
constituted in writing, and upon payment of all necessary taxes and compliance with appropriate procedures for transferring shares
of stock in uncertificated form; provided, however, that such surrender and endorsement, compliance or payment of taxes shall not
be required in any case in which the Corporation shall determine to waive such requirement. The Board of Directors shall have
power and authority to make such other rules and regulations concerning the issue, transfer and registration of certificates of the
Corporation’s stock as it may deem expedient. With respect to certificated shares of stock, every certificate exchanged, returned or
surrendered to the Corporation shall be marked “Cancelled,” with the date of cancellation, by the Secretary or Assistant Secretary
of the Corporation or the transfer agent thereof. No transfer of stock shall be valid as against the Corporation for any purpose until
it shall have been entered in the stock records of the Corporation by an entry showing from and to whom transferred.



Section 6.03 TRANSFER AGENTS AND REGISTRARS. The Corporation may have one or more transfer agents and one
or more registrars of its stock whose respective duties the Board of Directors or the Secretary may, from time to time, define. No
certificate of stock shall be valid until countersigned by a transfer agent, if the Corporation has a transfer agent, or until registered
by a registrar, if the Corporation has a registrar. The duties of transfer agent and registrar may be combined.

Section 6.04 STOCK LEDGERS. Original or duplicate stock ledgers, containing the names and addresses of the
stockholders of the Corporation and the number of shares of each class of stock held by them, shall be kept at the principal
executive office of the Corporation or at the office of its transfer agent or registrar.

Section 6.05 LOST, STOLEN OR DESTROYED CERTIFICATES. In respect of any previously issued stock certificate
that is alleged to have been lost, destroyed or wrongfully taken, the Corporation shall issue either a new stock certificate or
uncertificated shares in place of such lost, destroyed or wrongfully taken certificate; provided, that the holder of record of the
certificate (a) makes proof in affidavit form that it has been lost, destroyed or wrongfully taken; (b) requests the issuance of a new
certificate or uncertificated shares before the Corporation has notice that the certificate has been acquired by a purchaser for value
in good faith and without notice of any adverse claims; (c) gives bond in such form as the Corporation may direct, to indemnify the
Corporation, the transfer agent and registrar against any claim that may be made on account of the alleged loss, destruction or theft
of a certificate; and (d) satisfies any other reasonable requirements imposed by the Board of Directors. When any certificate has
been lost, apparently destroyed or wrongfully taken, if the owner of record of the certificate fails to notify this Corporation within a
reasonable time after notice that the certificate has been lost, destroyed or stolen, and if the proper officers or transfer agent of the
Corporation register a transfer of the certificate before receiving such notification, such prior owner of record shall be precluded
from asserting against the Corporation, any officer of the Corporation and the transfer agent of the Corporation, any claim for
wrongful transfer of the certificate, any claim to a new certificate or any claim for rights normally accorded to stockholders of the
Corporation.

ARTICLE VII
MISCELLANEOUS

Section 7.01 RELATIONSHIP BETWEEN BYLAWS, CERTIFICATE OF INCORPORATION, AND DELAWARE
GENERAL CORPORATION LAW. To the extent that the Certificate of Incorporation or the Delaware General Corporation Law
grant to any person any rights which are restricted under these Bylaws, and the Certificate of Incorporation or the Delaware
General Corporation Law preclude the Bylaws from imposing such restriction, then the extent of such rights shall be as provided in
the Certificate of Incorporation or the Delaware General Corporation Law, as the case may be, and these Bylaws shall be so
interpreted.

Section 7.02 AMENDMENT. These Bylaws may be amended, altered or repealed by resolution adopted by the Board of
Directors.


